Gm . GATX CORPORATION
- 7

120 SOUTH RIVERSIDE PLAZA
CHICAGO, 1L60606

312-621-6200
o so_ 137055 L
AW DEPARTMENT
Jul 23 1962 -i7. 45 py
INTERSTATE COMMERCE CoMMmISsION

July 22, 1982

Secretary of the Interstate
Commerce Commission
Washington, D.C. 20525

Re: General American Transportation
Corporation Equipment Trust
Series 78

Dear Sir:
I transmit herewith:

(a) Seven (7) original counterparts (six (6) for post-
recordation return and one (1) for the Commission's
files) of Equipment Trust Agreement dated as of May 15,
1982, with an Officers' Certificate dated July 19, 1982
attached, by and between The First National Bank of
Chicago, Trustee, and General American Transportation
Corporation creating General American Transportation
Corporation's Equipment Trust, Series 78; and

(b) $50.00 to cover the recordation fee.

It is requested that you proceed with the recordation of
item (a) pursuant to Section 11303 of the Revised Interstate
Commerce Act, and that you then return six (6) stamped counterparts
to:

Ms. Dorothy M. Lenz

c/o GATX Corporation

Suite 300

1919 Pennsylvania Avenue, N.W.
Washington, D.C. 20006

The names and addresses of the parties to the transaction
are as follows:

Trustee-Lessor:
The First National Bank of Chicago

One First National Plaza
Chicago, Illinois 60670



Lessee and Guarantor of Equipment Trust
Certificates:

General American Transportation Corporation
120 South Riverside Plaza
Chicago, Illinois 60606

The equipment covered by the documents consists of tank
cars and Airslide cars. The AAR mechanical designation, if any,
the number of each type, identifying initials and serial numbers

are set forth in the list headed "Schedule A - Description of Trust

Equipment"” furnished herewith, as Schedule A to the Officers’
Certificate.

I am counsel for General American Transportation
Corporation having knowledge of the matters set forth herein.

y trul

y) yours,

JL:mlv -
Encl.
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L Interstate Commeree Commission
Rashington, B.EC. 20423 . 7/23/82

OFFICE OF THE SECRETARY

John Levin / Dorothy M. Lenz , SN

c/o GATX Corporation-Suite 300
1919 z Pennsylvania Ave. N. W.
Washington, D. C. 20006

Dear ; Y
8ir: / ~
/ .

The enclosed document {s) was recorded pursuant to the provi-
sions of Section 11303 of the Interétate CommercegAct,49 U.S.C.

11303, on m/o3/82 at §2:4%pm -, and assigned re-

recordation number (s). : : I

13705

- . 0 j
! Sincerely yours,

K
i

\
4

: s e
y é/{%ﬂ/ S OWAY Cpc gt b’
Agééha/L. Mergenovich
Secretary"

}o+

Enclosure(s)

SE-30
(7/79)



OFFICERS' CERTIFICATE

(pursuant to Sections 2.03 and 4.01 of the Agreement)

The undersigned as Senior Vice President and Assistant

Secretary of General American Transportation Corporation hereby

certify that the following terms were established pursuant to a
resolution of the Board of Directors of the Company and are true and
correct with respect to the Trust Certificates (Series 78) to be

issued by the Company in accordance with the Equipment Trust

Agreement dated as of May 15, 1982 by and between the Company and
The First National Bank of Chicago, Trustee, (all capitalized terms

used herein shall have the definitions as set forth in said

Agreement):

1) the title of the Trust Certificates shall be General
American Transportation Corporation 15 7/8% Equipment Trust
Certificates due February 1, 2003 (Series 78);

2) the aggregate principal amount of Trust Certificates
(Series 78) that may be authenticated and delivered under
the Agreement (except as provided in Sections 2.05, 2.06,
2.07 and 3.02, thereof) is limited to $50,000,000;

3) the date on which the principal of the Trust
Certificates (Series 78) is payable is February 1, 2003;

4) the Trust Certificates (Series 78) shall bear interest
at the rate of 15 7/8% per annum, which interest shall
accrue from August 1, 1982; the Interest Payment Dates on
which such interest shall be payable are February 1, and
August 1 commencing February 1, 1983; and the record dates
for the determination of holders of Trust Certificates to
whom interest is payable are fifteen days next preceeding
any Interest Payment Date;

5) the place where principal of and interest on Trust
Certificates (Series 78) is payable is the Corporate Trust
Office;

6) the prices, period and terms and conditions upon which
Trust Certificates (Series 78) may be redeemed at the
option of the Company are as follows:

the Trust Certificates will be redeemable at the option of
the Company on and after August 1, 1992 at any time as a
whole or from time to time in aggregate principal amounts
of not less than $1,000,000, on at least 30 days' prior



notice by mail, at the following redemption prices
(expressed in percentages of principal amount), together,
in each case, with accrued and unpaid interest to the
redemption date:

If Redeemed During

12-Month Period Optional
Commencing Redemption
August 1, Prices
1992 107.06%
1993 106.18
1994 105.30
1995 104.41
1996 103.53
1997 102.65
1998 101.77
1999 100.89

and at 100% of the principal amount thereof, plus accrued
and unpaid interest to the redemption date, if redeemed on
or after August 1, 2000.

7) the prices, periods and terms and conditions upon which
Trust Certificates (Series 78) shall be redeemed, purchased
or repaid pursuant to the obligation of the Company to
redeem, purchase or repay Trust Certificates (Series 78)
pursuant to a sinking fund are as follows:

the Company will pay the the Trustee as a sinking fund for
the Trust Certificates, on or before February 1 in each of
the years 1987 through 2002, additional rental in an amount
sufficient to redeem $3,000,000 aggregate principal amount
of Trust Certificates. 1In lieu of paying all or any part
of such amount in cash, the Company may, at its option,
deliver Trust Certificates, acquired or redeemed otherwise
than through the sinking fund, to the Trustee for
cancellation and receive credit for an amount egqual to the
aggregate principal amount of the Trust Certificates so
delivered. The Company has -the non-cumulative option,
commencing in 1987, to increase annual sinking fund
payments by an amount not exceeding $3,000,000. The Trust
Certificates will be subject to redemption from the sinking
fund in part, on at least 30 days' prior notice by mail, on
February 1, in each of the years 1987 through 2002, in such
aggregate amounts as will exhaust the sinking fund moneys,
at 100% of the principal amount thereof, together with
accrued and unpaid interest to the redemption date.

8) Trust Certificates (Series 78) shall be issuable in
denominations of $1,000 and any multiple of $1,000;



¥

9) there are no terms of Trust Certificate (Series 78)
inconsistent with the terms of the Agreement;

10) with respect to Trust Certificates (Series 78):
a) the trustee is the Trustee;
b} the authenticating or paying agent is the Trustee;
c) the transfer agent or registrar is the Trustee;

11) the date borne by Trust Certificates (Series 78) is
August 1, 1982; and,

12) the Equipment to be sold, assigned and transferred to
the Trustee as required by Section 4.01 of the Agreement is
as set forth in Schedule A attached to this Certificate.
The earliest date any Equipment was put into use was
February 1, 1980.

Dated this 19th day of July, 1982.

enptiha,

Senior Vice/ President

(\/f’ /{\ {,/{'{-/‘Jw\

gésistany Secretary




SCHEDULE A

-‘DESCRIPTION QF THRUST EQUIPMENT -

CAPACITY INITIALED AND
QUANTITY CLASS -IN GALLONS CAR NUMBERS

5 Tank Cars DGT 105A300-W 18,000 GATX 14361-14365.

2 Tank Cars DOT 105A300-W 20,000 GATX 10448, 10449.

8 Tank Cars DOT 105A500-W 17,300 GATX 20071-20078."
10 Tank Cars DOT 105A500-W 20,000 GATX 16067, 16070, 20491-20498.
45 Tark Cars DOT 111A100-W-1 12,500 GATX 17576-17590, 17622, 22900-
22917, 31190-31199, 90589.
56 Tank Cars DOT 111A100-W-1 16,000 GATX 16558, 16559, 16561, 16565,
16571, 16572 55651-55700:

23 Tank Cars DOT 111A100-W-1 18,000 GATX 22814-22836:
210 Tank Cars DOT 111A100-W-1 20,000 GATX 11059, 11061-11066, 11098;

11100, 12944, 12945, 12962,
13015, 13016, 14643-14649,
14679, 17413, 17414, 17416-
17425, 17427, 17430, 17438-
17450, 18023, 18028-18032,
18729-18750, 19760-19769,
20100, 21615, 21616, 22957,
22959, 22960, 23189, 23198,
23775-23789, 23791, 23792,
23794, 23797, 24080-24127,
24131, 24138, 31166-31169]
50874-50881, 52622-52644,
52646-52656.

—— b,



QUANTITY

CLASS

INITIALED AND
CAR NUMBERS

94

60

13

12
16

43

Tank Cars

Tank Cars

Tank Cars

Tank Cars
Tank Cars
Tank Cars

Tank Cars

Tank Cars

0oT

DOT

0oT

poT
DOT
00T
00T

DOT

111A100-W-1

111A100-W-1

111A100-W-1

111A100-KW-2
111A100-W-2
111A100-w-2
111A100-w-5

111A60-W-1

26,000

30,000

12,500
13,200
20,000
20,000

10,000

GATX

GATX

GATX

GATX
GATX
GATX
GATX

GATX

18505-18510, 18512, 18514-
18517, 18519, 18522-18527,
18529, 18531, 18539, 18542,
19880-19889, |23010-23038,
23652-23665, 23679-23688,
23694-23698,23751, 23752,
30193, 30194..

18601-18625, 19087, 15088,
19090, 19092, 19351-19353,
19355-19359, 20336% 22651~
22655, 22657, 22659, 22660,
54900, 69251-69262, 69264.

18000, 19238, 19239, 45191-°
43200. .

13076-13087..
16834-16849.
17591-17599

15240-15243, 15245-15248,
20434, 20435, 20437-20439,
23046-23050, 23076-23100.

17646-17650.



SCHEDULE A

‘DESCRIPTION QF TRUST EQUIPMENT -

CAPACITY ' INITIALED AND
QUANTITY . . ClASS - _IN GALIONS CAR NUMBERS
25 Tank Cars DOT 111A60-W-1 12;000 GATX 20526-20550.
7 Tank Cars DOT 111A60-W-1 12,500 GATX 13213, 13215-13220.
152 Tank Cars DOT 111A60-W-1 20,000 GATX 12617-12624, 14541-14546,

17139, 19051-19063, 19946-
19949, 23253, 23256, 23401-
23466, 23585-23589, 24701-
24720, 34200-34208, 49127,
49128, 49130, 49133-49137,
53040-53049.

434 Tank Cars DOT 111A60-W-1 22,000 GATX 15441, 15455, 15458, 15650,
15726, 15727, 16210, 16213,
16218, 16221-16223, 16231-
16250, 16386-16400,, 18041,
18043-18051, 18053-18096,
18098-18103, 18105-18108,
18110-18115,122918, 23101-
23150, 23201-23250, 23335-
23345, 23470-23494, 23508-
23565, 23701-23748, 24652-
24656, 24659, 24662-24667,
24669-24676, 24679, 30180-
30187, 30189-30192, 41036-
41040, 56361-56396.Sk\

10 Tank Cars DOT 111A60-W-3 12,500  GATX 55250-55259. e

L



SCHEDULE A

‘DESCRIPTION QF TRUST EQUIPMENT -

CAPACITY INITIALED AND
QUANTITY . CLASS - _IN GALIONS - CAR NUMBERS
10 Tank Cars DOT 111A60AL-W-2 8,000  GATX 19735-19737, 19739-19743,
19745, 19746.
2 Tank Cars DOT 111AGO0AL -H-2 20,000  GATX 14242, 14244,
66 Airslide Cars L0 4,180 Cu.Ft. GACX #8234-48270, 48408-48417,
. 48470-48488.
48 Airslide Cars LO 4,566 Cu.Ft. ATW 48287-48316,
GACX 48271, 48275, 48276, 48418-
48432, - '
1,365

The earliest date any Equipment was put into use was February 1, 1980.
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GENERAL AMERICAN TRANSPORTATION
CORPORATION

EQUIPMENT TRUST AGREEMENT
Dated as of May 15, 1982

BY AND BETWEEN

THE FIRST NATIONAL BANK OF CHICAGO,
Trustee

AND

GENERAL AMERICAN TRANSPORTATION
CORPORATION

RECORDATION NO. Filed and Recorded
, 1982 — :00 P.M.
INTERSTATE COMMERCE COMMISSION
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CROSS REFERENCE SHEET®

Between

Provisions of Trust Indenture Act of 1939 and the Equipment Trust Agreement to be dated as of

May 15, 1982 between General American Transportation Corporation and The First National Bank of
Chicago, Trustee:

Section of the Equipment

Section of the Act Trust Agreement
310(a) (1) and (2) ... . .. 9.08

310(a)(8) and (4) ... ... ... Inapplicable
310(b) . 9.07 and 9.09
310(c) ... e Inapplicable
BL1(A) .o 9.12(a) and (c)
BIL(b) . 9.12(b) and (c)
BI1(C) Inapplicable
B12(a) 8.01 and 8.02(a)
312(b) . 8.02(b)

B12(C) . 8.02(c)

B18(a) . 8.04(a)

B13(b) 8.04(b)

B13(€) .. 8.04(c)

B13(d) . 8.04(d)

Bl4(a) 8.03

314(b) 7.03

314(c)(1) and (2) .. ... 12.03
B14(c)(3) Inapplicable
S(A) (1) 5.06

314(d)(2) . Inapplicable
B14(d)(3) .. 4.04, 5.06 and 5.08
Bl4(e) .. 12.03

BIA(F) . Inapplicable
B15(a) 9.02

B15(b) 6.07

B15(C) 9.02

BI5(d) ... 9.02 and 10.03
B15(€) .. 6.11
318(a)(1)(A) ... 6.10 and 10.03
318(a)(1)(B) ... e 6.04 and 10.03
316(a)(2) .. Not required
316(a) (last sentence) .. .. ... ... .. ... ... ... ... 10.03

BI6(D) . oo 8.09

B17(8) oo 6.01

BL7(b) 9.13

SI8(2) . o 12.04

® This Cross Reference Sheet is not part of the Indenture.

*® Since under the Equipment Trust Agreement only the Trustee may appoint paying agents,
the references in Section 312(a) of the Act to paying agents of the obligor have been omitted.
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EQUIPMENT TRUST AGREEMENT dated as of May 15, 1982, by and between T FmsT
NaTioNaL Bank oF CHicaco, a national banking association, as Trustee (hereinafter called the Trus-
tee), and GENERAL AMERICAN TRANSPORTATION CORPORATION, a corporation duly organized and ex-
isting under the laws of the State of New York (hereinafter called the Company).

Wuereas, the Company has agreed from time to time to cause to be sold, transferred and
delivered to the Trustee certain railroad equipment described herein or in agreements supplemental
hereto; and

WHEREAS, title to such railroad equipment is to be vested in and is to be retained by the Trustee,
and such railroad equipment is to be leased to the Company hereunder until title is transferred
under the provisions hereof; and

WHEREAS, General American Transportation Corporation Equipment Trust Certificates (herein-
after called the Trust Certificates) are to be issued and sold in one or more series in an aggregate
principal amount or amounts as may from time to time be authorized in accordance with the terms
of this Agreement, and the net proceeds of each such sale together with such other cash, if any, as
may be required to be deposited by the Company as hereinafter provided is to constitute a fund equal
to the aggregate principal amount of Trust Certificates of each series so issued and sold, to be applied
by the Trustee from time to time in part payment of the Cost of the Trust Equipment relating to the
Trust Certificates of such series, the remainder of the Cost thereof to be paid out of advance rentals
to be paid by the Company as provided herein; and

WHEREAs, the text of the Trust Certificates and the guaranty to be endorsed on the Trust
Certificates by the Company are to be substantially in the following forms, respectively:

[FORM OF TRUST CERTIFICATE]

GENERAL AMERICAN TRANSPORTATION CORPORATION

% EQUIPMENT TRUST CERTIFICATE
Due
(Series )

Total Authorized Issue
The First National Bank of Chicago, Trustee

The First National Bank of Chicago, Trustee (hereinafter called the Trustee) under an Equip-
ment Trust Agreement dated as of May 15, 1982, as such Agreement shall have been amended
or supplemented to the date hereof (hereinafter called the Agreement) by and between the
Trustee and General American Transportation Corporation, a New York corporation (hereinafter
called the Company), hereby certifies that or
registered assigns is entitled to an interest of Dollars in General American
Transportation Corporation Equipment Trust, Series , payable
upon surrender of this Certificate to the Trustee at its principal corporate trust office in the Clty
of Chicago and State of Illinois, and to interest thereon from the date hereof until the principal amount
represented by this Certificate shall have become due, payable on in each
year, beginning , at the rate of % per annum, with interest on any over-
due principal (and premium, if any) and interest, to the extent legally enforceable, at the rate
of % per annum; principal (and premium, if any) and interest being payable to the reg-
istered holder hereof at said office of the Trustee in such coin or currency of the United States
of America as, at the time of payment, shall be legal tender for the payment of public and private
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debts, but only from and out of rentals or other moneys received by the Trustee and applicable to
such payment under the provisions of the Agreement. At the option of the Trustee, paymeut of
interest may be made by check mailed to the address of the person entitled thereto as such address
shall appear on the registry books of the Trustee.

This Certificate is one of an authorized issue of Trust Certificates (Series ) in an aggregate
principal amount not exceeding $ , which will mature on and issued
or to be issued under the Agreement, under which certain railroad equipment leased to the Company
(or cash or obligations defined in the Agreement as “Investment Securities” in lieu thereof, as
provided in the Agreement) is held by the Trustee in trust for the equal and ratable benefit of the
registered holders of the Trust Certificates of such series issued thereunder. Reference is made to
the Agreement (copies of which are on file with the Trustee at its said office) for a more complete
statement of the terms and provisions thereof, to all of which the registered holder hereof, by accept-
ing this Certificate, assents.

[Insert Redemption and Sinking Fund provisions, if any]

The Trust Certificates are issuable as fully registered Trust Certificates in denominations of
$1,000 and any multiple of $1,000. The several denominations of Trust Certificates are interchange-
able upon presentation thereof for that purpose at said office of the Trustee, but only in the manner,
subject to the limitations and upon payment of the charges provided in the Agreement.

The transfer of this Certificate may be registered by the registered holder hereof in person or by
duly authorized attorneys on the books of the Trustee upon surrender of this Certificate to the Trustee
at its principal corporate trust office or at any other office or agency designated by the Trustee for such
purpose, in any such case accompanied by a written instrument of transfer, duly executed by the reg-
istered holder in person or by such attorney, in form satisfactory to the Trustee, and thereupon a new
Trust Certificate or Certificates of the same series in authorized denominations for the same aggre-
gate principal amount will be issued to the transferee in exchange herefor. Prior to due presentment
for registration of transfer, the Trustee, any Trust Certificate registrar and the Company may deem
and treat the person in whose name this Certificate is registered as the absolute owner hereof for the
purpose of receiving payment of principal (and premium, if any) and interest and for all other pur-
poses and shall not be affected by any notice to the contrary.

In case of the happening of an Event of Default (as defined in the Agreement) the principal
amount represented by this Certificate may become or be declared due and payable in the manner
and with the effect provided in the Agreement.

IN wrTNEss WHEREOF, the Trustee has caused this Certificate to be signed by one of its Vice
Presidents, by his signature or a facsimile thereof, and its corporate seal or a facsimile thereof to be
hereunto affixed or hereon imprinted and to be attested by one of its Authorized Officers, by his
signature. Neither this Certificate nor the guaranty endorsed hereon shall be valid or enforceable for
any purpose until this Certificate shall have been so signed by a Vice President and the corporate seal
so attested by an Authorized Officer.

Dated as of
THE FIRST NATIONAL BANK OF CHICAGO
Trustee,
Attest:
by

Vice President.

Authorized Officer.
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[FORM OF GUARANTY FOR TRUST CERTIFICATE]

General American Transportation Corporation, for a valuable consideration, hereby uncondi-
tionally guarantees to the registered holder of the within Certificate the prompt payment of the prin-
cipal of (and premium, if any, on) said Certificate, and of the interest thereon specified in said
Certificate, with interest on any overdue principal (and premium, if any) and interest, to the extent
legally enforceable, at the rate of % per annum, all in accordance with the terms of said Certificate
and the Equipment Trust Agreement referred to therein.

GeNERAL AMERICAN TRANSPORTATION CORPORATION,

WHEREAS, it is desired to secure to the holders of the Trust Certificates the payment of the prin-
cipal thereof at maturity, whether by declaration or otherwise, as hereinafter more particularly
provided, with interest to said maturity payable, as hereinafter provided, and to evidence the rights of
the holders of the Trust Certificates in substantially the form hereinbefore set forth;

Now, THEREFORE, in consideration of the mutual covenants and promises herein contained, the
parties hereto hereby agree as follows:

ARTICLE ONE
DEFINTTIONS

Secrron 1.01. Definitions. The following terms (except as otherwise expressly provided or
unless the context otherwise requires) for all purposes of this Agreement shall have the respective
meanings hereinafter specified; all other terms used in this Agreement which are defined in the Trust
Indenture Act of 1939 or which are by reference therein defined in the Securities Act of 1933 (except
as herein otherwise expressly provided or unless the context otherwise requires) shall have the
meanings assigned to such terms in said Trust Indenture Act and in said Securities Act as in force
at the date of this Agreement:

Affiliate of any corporation shall mean any corporation which, directly or indirectly, controls
or is controlled by, or is under direct or indirect common control with, such corporation. For the
purposes of this definition, control (including controlled by and under common control with), as used
with respect to any corporation, shall mean the possession, directly or indirectly, of the power to direct
or cause the direction of the management and policies of such corporation, whether through the
ownership of voting securities or by contract or otherwise.

“Agreement” means this instrument as originally executed and delivered or, if amended or sup-
plemented as herein provided, as so amended or supplemented, or both, and shall include the forms
and terms of particular series of Trust Certificates established or contemplated hereunder.

Business Day shall mean each day which is neither a Saturday, Sunday nor other day on which
banking institutions in the City of Chicago, State of Illinois, are authorized by law to remain closed.

Commission shall mean the United States Securities and Exchange Commission.

Company shall mean General American Transportation Corporation and any successor or
successors to it complying with the provisions of Section 5.09.

Corporate Trust Office shall mean the principal corporate trust office of the Trustee, initially in
the City of Chicago.
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Cost, when used with respect to Equipment not built by the Company or any Affiliate of the
Company, shall mean the actual cost thereof, and, with respect to Equipment built by the Company
or any such Affiliate, shall mean so-called “car builder’s cost” including direct cost of labor and
material and overhead, but excluding any manufacturing profit.

Deposited Cash shall mean the aggregate of (a) cash and any advance rentals on deposit with
the Trustee as provided in the first paragraph of Section 2.01 and, when required or indicated by
the context, any Investment Securities purchased by the use of such cash pursuant to the provisions
of Section 9.05, and (b) any sums restored to Deposited Cash from rentals pursuant to Section
5.04(B)(1)(b) and on deposit with the Trustee.

Depreciated Cost of any Equipment shall mean the Cost thereof less 1/25th of such Cost for
each full period of one year elapsed between the date such Equipment was first put into use and,
unless otherwise specified, the first date on which any Trust Equipment is delivered to the Trustee
pursuant to Section 4.01.

Engineer’s Certificate shall mean a certificate signed by a person appointed by the Company
who shall be an engineer, appraiser or other expert, as the case may require. Such person may be
an officer or employee of the Company except where this Agreement specifically requires the
signature of an independent engineer, appraiser or other expert.

Equipment shall mean standard-gauge railroad equipment (other than passenger or work equip-
ment), first put into use on or after February 1, 1980, or, with respect to the Trust Certificates with
respect to any particular series, such later date as specified in the Schedule A relating thereto, ex-
cept that, for the purposes of Sections 5.06 and 5.08, where railroad equipment is being conveyed to
the Trustee (A) in replacement of Trust Equipment (i) sold or contracted to be sold by the Com-
pany or (ii) which has become worn out, lost, destroyed or unsuitable for use or (B) against the
payment and/or release by the Trustee to the Company of cash and/or a Letter of Credit deposited
pursuant to Section 5.06 or 5.08 in respect of Trust Equipment (i) so sold or contracted to be sold
or (ii) which has become worn out, lost, destroyed or unsuitable for use, Equipment means standard-
gauge railroad equipment (other than passenger or work equipment) irrespective of when first put
into use.

Event of Default shall mean any event specified in Section 6.01 to be an Event of Default.

The word holder, when used with respect to Trust Certificates, shall mean the registered holder
of such Trust Certificates and shall include the plural as well as the singular number.

Independent Engineer shall mean an engineer, appraiser or other expert appointed by the
Company and approved by the Trustee in the exercise of reasonable care, who (a) is in fact inde-
pendent, (b) does not have any substantial interest, direct or indirect, in the Company or in any
other obligor on the Trust Certificates or in any Affiliate of the Company or any such other obligor
and (c) is not connected with the Company or any other obligor on the Trust Certificates or any
Affiliate of the Company or any such other obligor as an officer, employee, promoter, underwriter,
trustee, partner, director or person performing similar functions.

Interest Payment Date with respect to Trust Certificates of any series shall mean any date
specified in the form of Trust Certificate for such series as a fixed date on which an instalment of
interest on the Trust Certificate of such series is payable.

Investment Securities shall mean (a) bonds, notes or other direct obligations of the United States
of America or obligations for which the faith of the United States is pledged to provide for the pay-
ment of the interest and principal, (b) obligations of any public housing agency (as defined in the
United States housing act of nineteen hundred thirty-seven, as amended) in the United States as are
secured either (1) by an agreement between the public housing agency and the public housing
administration in which the public housing agency agrees to borrow from the public housing
administration, and the public housing administration agrees to lend to the public housing agency,
prior to the maturity of such obligations, which obligations shall have a maturity of not more than

4
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eighteen months, moneys in an amount which, together with any other moneys irrevocably committed
to the payment of interest on such obligations, will suffice to pay the principal of such obligations
with interest to maturity thereon, which moneys under the terms of said agreement are required to
be used for the purpose of paying the principal of and the interest on such obligations at their
maturity, or (2) by a pledge of annual contributions under an annual contributions contract between
such public housing agency and the public housing administration if such contract shall contain the
covenant by the public housing administration which is authorized by Section 1421a (b) of Title 42,
U.S. Code, and if the maximum sum and the maximum period specified in such contract pursuant to
Section 1421a (b) of Title 42, U.S. Code, shall not be less than the annual amount and the period for
payment which are requisite to provide for the payment, when due, of all instalments of principal and
interest on such obligations, (¢) commercial paper given a rating of “prime-1" by NCO/Moody’s Com-
mercial Paper Division of Moody’s Investors Service Inc. or “A-1” by Standard & Poor’s Corporation or
any successor of either thereof or a similar rating service and (d) certificates of deposit of or time
deposits in banks or trust companies incorporated and doing business under the laws of the United
States of America or any State thereof having capital and surplus aggregating at least $300,000,000.

Letter of Credit shall mean a clean irrevocable credit (enforceable irrespective of the bankruptcy,
insolvency or other financial condition of the Company) issued to the Trustee by a bank or trust
company organized and doing business under the laws of the United States of America or any State
thereof having capital and surplus aggregating at least $300,000,000.

Officers’ Certificate shall mean a certificate signed by the Chairman of the Board or the President
or any Vice President and by the Treasurer or any Assistant Treasurer or the Secretary or any Assistant
Secretary of the Company. Each such certificate shall include the statements provided for in Section
12.03 if and to the extent required by the provisions thereof.

Opinion of Counsel shall mean an opinion in writing signed by legal counsel who may be an
employee of or of counsel to the Company. Each such opinion shall include the statements provided
for in Section 12.03 if and to the extent required by the provisions thereof. The acceptance by the
Trustee of, and its action on, an Opinion of Counsel shall be sufficient evidence that such counsel
is satisfactory to the Trustee.

Overdue Interest Rate with respect to Trust Certificates of any series shall mean the rate of interest
on any overdue principal, premium or interest, as specified in the form of Trust Certificate for such
series.

The word principal shall include premium, if any.

Request shall mean a written request for the action therein specified, delivered to the Trustee,
dated not more than ten days prior to the date of delivery to the Trustee and signed on behalf of the
Company by the Chairman of the Board or the President or a Vice President of the Company.

Responsible Officer shall mean the chairman of the board of directors, the vice chairman of the
board of directors, the chairman of the executive committee, the vice chairman of the executive
committee, the president, any vice president, the cashier, the secretary, the treasurer, any trust officer,
any assistant trust officer, any assistant vice president, any assistant cashier, any assistant secretary,
any assistant treasurer, or any other officer or assistant officer of the Trustee customarily performing
functions similar to those performed by the persons who at the time shall be such officers, respectively,
or to whom any corporate trust matter is referred because of his knowledge and familiarity with the
particular subject.

Sinking Fund Redemption Date with respect to Trust Certificates of any series shall mean any date
specified in the form of Trust Certificate for such series as a fixed date on which such Trust Certificates
are to be redeemed pursuant to Section 3.01(b).

Trust Certificates shall mean the equipment trust certificates issued hereunder.

5
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Trust Equipment shall mean all Equipment at the time subject to the terms of this Agreement.

Trust Indenture Act of 1939 shall mean the Trust Indenture Act of 1939 as in force at the date of
this Agreement as originally executed.

Trustee shall mean the bank or trust company hereinbefore named as the “Trustee,” and, subject
to the provisions of Article Nine, any successor as trustee hereunder.

The words herein, hereof, hereby, hereto, hereunder and words of similar import refer to this
Agreement as a whole and not to any particular Article, Section, paragraph or subdivision hereof.

ARTICLE TWO

Trust CERTIFICATES AND ISSUANCE THEREOF

Section 2.01. Issuance of Trust Certificates. The Trust Certificates to be issued under this
Agreement may be issued in one or more series. The net proceeds (excluding any premium and
accrued interest, which shall be paid to the Company) of the sale of any of the Trust Certificates of
any series shall, forthwith upon the issuance thereof, be deposited in cash with the Trustee. At the
same time the Company shall, if necessary, deposit with the Trustee any advance rental payable by
the Company to the Trustee under Section 5.04(A)(1).

Thereupon, the Trustee shall issue and deliver, as the Company shall direct by Request, Trust
Certificates of such series in the aggregate principal amount so sold.

The aggregate principal amount of Trust Certificates which shall be executed and delivered
by the Trustee hereunder is unlimited.

SecTioN 2.02. Interests Represented by Trust _Certiﬁcates,- Interest; Maturity; Denominations.
Each of the Trust Certificates of any series shall represent an interest in the amount therein specified
in the trust created hereunder for such series.

The Trust Certificates of each series shall mature on the date specified in the form of Trust
Certificate for such series and shall bear interest at the rate and be payable semi annually on each
Interest Payment Date as therein specified.

The definitive Trust Certificates shall be in denominations of $1,000 and any multiple thereof, un-
less otherwise specified with respect to a series pursuant to Section 2.03.

The principal of and interest on all Trust Certificates shall be payable at the Corporate Trust
Office (unless another place of payment shall be specified with respect to a series pursuant to Section
2.03) in such coin or currency of the United States of America as, at the time of payment, shall be
legal tender for the payment of public and private debts; provided, however, that, at the option of
the Trustee, payment of interest may be made by check mailed to the addresses of the persons entitled
thereto as such addresses shall appear on the registry books of the Trustee.

Secrion 2.03. Forms of Trust Certificate and Guaranty. The Trust Certificates and the
guaranty to be endorsed on the Trust Certificates by the Company as hereinafter in Section 7.01
provided shall be in substantially the forms hereinbefore set forth with such appropriate insertions,
omissions, substitutions and other variations as are required or permitted by this Agreement and
may have imprinted or otherwise reproduced thereon such legend or legends, not inconsistent with
the provisions of this Agreement, as may be required to comply with any law or with any rules or
regulations pursuant thereto, or with any rules of any securities exchange or to conform to general
usage or as may, consistently herewith, be determined by the officers executing the Officers’ Certif-
icate or agreement supplemental hereto referred to below, as evidenced by their execution of the
Officers’ Certificate or agreement supplemental hereto. The definitive Trust Certificates shall be

8
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printed in fully engraved form or lithographed or printed with steel engraved borders or partlally
engraved and partially printed steel engraved borders.

There shall be established in or pursuant to a resolution of the Board of Directors and set forth in
an Officers’ Certificate, or established in one or more agreements supplemental hereto, prior to the
issuance of Trust Certificates of any series,

(1) the title of the Trust Certificates of the series (which shall distinguish the Trust Certifi-
cates of the series from the Trust Certificates of all other series);

(2) any limit upon the aggregate principal amount of the Trust Certificates of the series that
may be authenticated and delivered under this Agreement (except as provided in Sections 2.05,
2.08, 2.07 and 3.02);

(3) the date or dates on which the principal of the Trust Certificates of the series is payable;

(4) the rate or rates or method by which determined at which the Trust Certificates of the
series shall bear interest, if any, the date or dates from which such interest shall accrue, the Inter-
est Payment Dates on which such interest shall be payable and the record dates, if any, for
the determination of holders of such Trust Certificates to whom interest is payable;

(5) the place or places where the principal of and any interest on Trust Certificates of the
series shall be payable;

(6) the price or prices at which, the period or periods within which and the terms and con-
ditions upon which Trust Certificates of the series may be redeemed, in whole or in part, at the
option of the Company, pursuant to any sinking fund or otherwise;

(7) the obligation, if any, of the Company to redeem, purchase or repay Trust Certificates of
the series pursuant to any sinking fund or analogous provisions or at the option of a holder thereof
and the price or prices at which and the period or periods within which and the terms and condi-
tions upon which Trust Certificates of the series shall be redeemed, purchased or repaid, in whole
or in part, pursuant to such obligation;

(8) if other than denominations of $1,000 and any multiple thereof, the denominations in
which Trust Certificates of the series shall be issuable;

(9) any other terms of the series (which terms shall not be inconsistent with the provisions
of this Agreement);

(10) any trustees, authenticating or paying agents, warrant agents, transfer agents or reg-
istrars with respect to the Trust Certificates of such series;

(11) the date to be borne by Trust Certificates of such series; and

(12) a description of the Equipment to be sold, assigned and transferred to the Trustee
as required by Section 4.01,

All Trust Certificates of any series shall be substantially identical except as to denomination
and except as may otherwise be provided in or pursuant to such resolution of the Board of Directors
or in any such agreement supplemental hereto.

Secrion 2.04. Execution by Trustee. The Trust Certificates of each series shall be signed in
the name and on behalf of the Trustee by the manual or facsimile signature of one of its Vice
Presidents and its corporate seal or a facsimile thereof shall be affixed or imprinted thereon and
attested by the manual signature of one of its Authorized Officers. In case any officer of the
Trustee whose signature, whether facsimile or not, shall appear on any of the Trust Certificates shall
cease to be such officer of the Trustee before the Trust Certificates shall have been issued or delivered
by the Trustee or shall not have been acting in such capacity on the date of the Trust Certificates,
such Trust Certificates may be adopted by the Trustee and be issued and delivered as though such
person had not ceased to be or had then been such officer of the Trustee.

7
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In executing Trust Certificates of any series and accepting the additional responsibilities under
this Agreement in relation to such Trust Certificates, the Trustee shall be entitled to receive, and
(subject to Section 9.02) shall be fully protected in relying upon:

(1) a certified copy of any resolution or resolutions of the Board of Directors authorizing
the action taken pursuant to the resolution or resolutions delivered under clause (2) below;

{2) a copy of any resolution or resolutions of the Board of Directors relating to such series, in
each case certified by the Secretary or an Assistant Secretary of the Company;

(3) an executed supplemental agreement, if any;

(4) an Officers’ Certificate setting forth the terms of the Trust Certificates if required pur-
suant to Section 2.03; and

(5) an Opinion of Counsel prepared in accordance with Section 12.03 which shall also state:

(a) that the terms of the Trust Certificates of such series have been established by or
pursuant to a resolution of the Board of Directors or by a supplemental agreement as per-
mitted by Section 2.03 in conformity with the provisions of the Agreement;

(b) that the Trust Certificates of such series, when executed and delivered by the
Trustee in the manner and subject to any conditions specified in such Opinion of Counsel,
will constitute valid interests in the equipment trust referred to in the Trust Certificates of
such series;

(c) that all laws and requirements in respect of the execution and delivery by the
Trustee of the Trust Certificates of such series and in respect of the execution and delivery
by the Company of the guarantees endorsed on the Trust Certificates of such series have
been complied with; and

(d) such other matters as the Trustee may reasonably request.

Secrion 2.05. Temporary Trust Certificates. Temporary printed Trust Certificates of any
series in such form and denominations as the Company may determine with the approval of the
Trustee may be issued by the Trustee, and shall be exchangeable, without charge to the holder
thereof, upon surrender thereof to the Trustee, for definitive Trust Certificates of such series when
the same shall have been prepared. Until such exchange said temporary Trust Certificates shall be
entitled to the same benefit of this Agreement in all respects as said definitive Trust Certificates.

SecTion 2.08. Characteristics of Trust Certificates. (a) The definitive Trust Certificates of
any series shall be registered, as to both principal and interest, in the name of the holder; shall be
registrable as to transfer upon presentation and surrender thereof at the Corporate Trust Office or
at any other office or agency designated by the Trustee for such purpose, in any such case accom-
panied by appropriate instruments of assignment and transfer, duly executed by the registered holder
of the surrendered Trust Certificate or Certificates or by a duly authorized attorney, in form satis-
factory to the Trustee; and shall be dated as of the date specified in the Officers’ Certificate or
agreement supplemental hereto referred to in Section 2.03, or, if issued after the day next preceding
the first Interest Payment Date, as of the Interest Payment Date next preceding the date of issue,
unless issued on an Interest Payment Date, in which event they shall be dated as of the date of
issue, or unless issued upon registration of transfer of or in exchange for another Trust Certificate or
Certificates of the same series bearing unpaid interest from an earlier date, in which case they shall
be dated as of such earlier date, and in any case shall entitle the registered holder to interest from
the date thereof.

(b) The several denominations of Trust Certificates of any series shall be interchangeable for
Trust Certificates of such series in authorized denominations at the Corporate Trust Office or at any
other office or agency maintained pursuant to Section 2.06(a).

8
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(c) Anything contained herein to the contrary notwithstanding, and prior to due presentment
for registration of transfer, the parties hereto may deem and treat the registered holder of any Trust
Certificate as the absolute owner of such Trust Certificate for all purposes and shall not be affected
by any notice to the contrary.

(d) The Trustee shall cause to be kept at the Corporate Trust Office and at each other office
or agency maintained pursuant to Section 2.06(a) books for the registration and registration of

transfer of the Trust Certificates.

(e) For any registration of transfer or exchange the Trustee shall require the payment of a
sum sufficient to reimburse it for any governmental charge connected therewith.

(f) Each Trust Certificate of any series delivered, pursuant to any provision of this Agreement,
in exchange or substitution for, or upon the registration of transfer of, the whole or any part, as
the case may be, of one or more other Trust Certificates of such series shall carry all the rights to
interest accrued and unpaid, and to accrue, which were carried by the whole or such part, as the
case may be, of such one or more other Trust Certificates of such series, and, notwithstanding
anything contained in this Agreement, such Trust Certificate shall be so dated that neither gain nor
loss of interest shall result from such exchange, substitution or registration of transfer.

(g) The Trustee shall not be required (1) to issue, register the transfer of or exchange Trust
Certificates of any series for a period of fifteen days next preceding any Interest Payment Date
with respect to Trust Certificates of such series or the completion of any selection of Trust Certificates
of such series to be redeemed or (2) to register the transfer of or exchange any Trust Certificate of
such series selected for redemption, except as provided in Section 3.02.

Section 2.07. Replacement of Lost Trust Certificates. In case any Trust Certificate of any
series shall become mutilated or defaced or be lost, destroyed or stolen, then on the terms herein
set forth, and not otherwise, the Trustee shall execute and deliver a new Trust Certificate of such
series of like tenor and date, and bearing such identifying number or designation as the Trustee may
determine, in exchange and substitution for, and upon cancellation of, the mutilated or defaced
Trust Certificate, or in lieu of and in substitution for the same if lost, destroyed or stolen. The
Company shall execute its guaranty on any Trust Certificate so delivered. The applicant for a new
Trust Certificate shall furnish to the Trustee and to the Company evidence to their satisfaction of
the loss, destruction or theft of such Trust Certificate alleged to have been lost, destroyed or stolen
and of the ownership and authenticity of such mutilated, defaced, lost, destroyed or stolen Trust
Certificate, and also shall furnish such security or indemnity as may be required by the Trustee
and by the Company in their discretion, and shall pay all expenses and charges of such substitution
or exchange. All Trust Certificates are held and owned upon the express condition that the foregoing
provisions, to the fullest extent permitted by law, are exclusive in respect of the replacement of
mutilated, defaced, lost, destroyed or stolen Trust Certificates and shall preclude any and all other
rights and remedies, any law or statute now existing or hereafter enacted to the contrary notwith-
standing.

Section 2.08. Legal Holidays. In any case where a nominal maturity date or an Interest
Payment Date or a Sinking Fund Redemption Date shall not be a Business Day, then (notwithstanding
any other provisions of Trust Certificates of any series or this Agreement) payment of the principal of
or interest on the Trust Certificates concerned need not be made on such date, but shall be made on
the next succeeding Business Day with the same force and effect as if made on such nominal maturity
date, on such Interest Payment Date or on such Sinking Fund Redemption Date and no interest shall
accrue thereon for the period from and after any such above date.

9
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ARTICLE THREE

RepemetioN oF Trust CERTIFICATES

Section 3.01. Applicability of Article; Right of Redemption and Redemption Price. (a) The
provisions of this Article shall be applicable to the Trust Certificates of any series which by their
terms are redeemable before their maturity or to any sinking fund for the retirement of Trust Certifi-
cates of a series except as otherwise specified in an agreement supplemental hereto, in the Officer’s
Certificate referred to in Section 2.03 or in the form of Trust Certificates of such series.

(b) The Trust Certificates of any series which are subject to mandatory redemption in part
shall be redeemed through the application of the rental payable to the Trustee pursuant to Section
5.04(B)(4), on the Sinking Fund Redemption Dates, at the redemption price specified in the form
of Trust Certificate for such series, together with accrued and unpaid interest to the date fixed for

redemption. The option to increase sinking fund payments and procedures required therefor are set
forth in Section 5.04(B)(4).

(¢) The Trust Certificates of any series may also provide that the Trust Certificates of such
series are also subject to redemption, at the option of the Company, as a whole at any time or in
principal amounts of not less than $1,000,000 from time to time, on and after the date and at the
redemption prices specified in the form of Trust Certificate for such series, together with accrued and
unpaid interest to the date fixed for redemption.

Secrion 3.02. Selection of Trust Certificates for Sinking Fund Redemption; Notice of Redemp-
tion. With respect to Trust Certificates of any series which provide for sinking fund redemptions,
on or before the 30th day next preceding each Sinking Fund Redemption Date, the Trustee shall
select for redemption, in such manner as in its discretion it shall deem appropriate and fair, a principal
amount of Trust Certificates of such series to be redeemed so as to exhaust the amount of rental
to be paid by the Company to it in cash pursuant to Section 5.04(B)(4) on the next succeeding
Sinking Fund Redemption Date, provided that Trust Certificates may be redeemed in part only in
multiples of $1,000 or such other amount as shall be the minimum denomination specified for a series.

The Trustee shall mail a notice of redemption at least 30 days prior to each Sinking Fund Redemp-
tion Date to the holders of the Trust Certificates of the series so to be redeemed in whole or in
part, at their last addresses as they shall appear upon the registry books, but failure to give or receive

such notice, or any defect therein, shall not affect the validity of any proceedings for the redemption
of Trust Certificates of such series.

The notice of redemption shall specify the date for redemption and shall state that payment of
the principal amount of the Trust Certificates of such series or portions thereof to be redeemed
(together with all accrued and unpaid interest thereon) will be made at the Corporate Trust Office
upon presentation and surrender of the Trust Certificates of such series, that accrued and unpaid
interest to the date fixed for redemption will be paid as specified in said notice, and that from and
after said date interest thereon or on the portions thereof to be redeemed will cease to accrue. The
notice of redemption shall also state the aggregate principal amount of Trust Certificates of such series
to be redeemed and, unless called in the entire principal amount, the serial numbers thereof; and in
case there shall have been selected as aforesaid less than the entire principal amount of any Trust
Certificate of such series, the notice shall specify the serial number of such Trust Certificate and the
principal amount thereof called for redemption, and shall state that on and after the redemption date,
upon surrender of such Trust Certificate, the holder will receive the redemption price in respect of the
principal amount thereof called for redemption and, without charge, a new Trust Certificate of such
series for the principal amount thereof remaining unredeemed. The serial numbers of the Trust
Certificates of any series to be redeemed, required to be included in any such notice, may be stated
in any one or more of the following ways: individually; in groups from one number to another number,
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both inclusive; in groups from one number to another number, both inclusive, except such as shall
previously have been called for redemption or otherwise retired; or in such other manner as the Trustee
shall deem appropriate.

Secrion 3.03. Procedure for Optional Redemption of Trust Certificates. The procedure for the
optional redemption of Trust Certificates of any series which provides for optional redemption shall be
as follows:

(1) In case the Company shall desire to redeem Trust Certificates of any such series pursuant
to Section 3.01(c), it shall deliver an Officers’ Certificate to the Trustee giving notice of the
exercise of such right of redemption and specifying the aggregate principal amount of Trust
Certificates of such series to be redeemed and the date fixed for redemption (which date shall be
at least 45 days after delivery of such Officers’ Certificate).

(2) Selection (if less than all the outstanding Trust Certificates of such series are to be
redeemed) of the particular Trust Certificates of such series (or portions thereof, but only in
multiples of $1,000 or such other amount as shall be the minimum denomination specified for
a series) to be redeemed shall be made, and notice of redemption shall be given, in like man-
ner as specified in Section 3.02.

Section 3.04. Payment of Trust Certificates Called for Redemption. The Company on or before
the redemption date specified in the notice of redemption having deposited with the Trustee an
amount in cash sufficient to redeem all the Trust Certificates of any series or portions thereof called
for redemption, the Trust Certificates of such series or portions thereof called for redemption shall
become due and payable on such redemption date at the Corporate Trust Office (or such other place
of payment as shall be specified with respect to such series pursuant to Section 2.03), and from and
after such redemption date interest on the Trust Certificates of such series or portions thereof shall cease
to accrue and the Trust Certificates of such series or portions thereof shall no longer be deemed to be
outstanding hereunder and shall cease to be entitled to the benefit of this Agreement except to receive
payment from the moneys reserved therefor in the hands of the Trustee. The Trustee shall hold the
redemption moneys in trust for the holders of the Trust Certificates of such series or portions thereof
called for redemption and shall pay the same to such holders respectively upon presentation and
surrender of the Trust Certificates of such series.

All Trust Certificates redeemed and paid under this Article Three shall be canceled by the
Trustee and no Trust Certificates shall be issued hereunder in place thereof. At the written request
of the Company, the Trustee shall deliver to the Company the canceled Trust Certificates or shall
destroy such Trust Certificates held by it and deliver to the Company a certificate of destruction
signed by an authorized officer of the Trustee.

ARTICLE FOUR
AcquisitioN oF TrusT EQuIPMENT BY TrUSTEE; DEPOSITED CASH

Section 4.01.  Acquisition of Equipment by Trustee. Prior to the execution and delivery of
Trust Certificates of any series, the Company shall deliver an Officers’ Certificate or a supplement to
this Agreement setting forth, in Schedule A thereto, the Equipment that is to be sold, assigned and
transferred to the Trustee, as trustee for the holders of the Trust Certificates of such series, such Sched-
ule A to list the quantity, type of the Equipment and the class, capacity in gallons or tonnage and
initialed and car numbers of the Equipment, and the date as of which the Equipment was first put
into use. The Company shall, from time to time thereafter, cause to be sold, assigned and transferred
to the Trustee, as trustee for the holders of the Trust Certificates of such series, such of the
Equipment described in such Schedule A as shall have an aggregate Depreciated Cost of at least
111.11112% of the principal amount of Trust Certificates of such series then issued and sold pursuant
to Section 2.01, and any remaining Equipment not so sold, assigned or transferred shall be excluded
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herefrom by a supplement hereto to be entered into by the Trustee and the Company. Such Equip-
ment shall be delivered to the person or persons designated by the Trustee as its agent or agents to
receive such delivery (who may be one or more of the officers or agents of the Company) and the
lcerl%iﬁcate of any such agent or agents as to such delivery shall be conclusive evidence of such de-
ivery.

In the event that the Company shall deem it necessary or desirable to procure for the use of
the Company, and to include in the trust hereby created, other Equipment in lieu of or in addition
to any of the Equipment specifically described in such Schedule A prior to the delivery of such
Equipment to the Trustee or its agent or agents, the Company may cause to be sold, assigned and
transferred to the Trustee such other Equipment, to be included under the trust, and any Equipment
specifically described in such Schedule A in lieu of which such other Equipment is included in the
trust shall be excluded therefrom by a supplement hereto to be entered into by the Trustee and the
Company.

If less than the total principal amount of Trust Certificates of such series authorized to be
issued, as specified in the form of Trust Certificate of such series, is issued and sold, then the Trustee
and the Company shall by supplement hereto delete from the Schedule A listing the Equipment to
be held in trust for the benefit of the holders of Trust Certificates of such series Equipment designated
in a Request for which the Trustee has not made payment pursuant to Section 4.02 and having an
aggregate Depreciated Cost of not more than 111.11112% of the difference between such authorized
amount and the principal amount of the Trust Certificates of such series issued and sold; and there-
upon such deleted Equipment shall not be subject to any of the terms of this Agreement.

Section 4.02.  Payment of Deposited Cash. From time to time, when and as any Trust Equip-
ment relating to Trust Certificates of a particular series shall have been delivered to the Trustee or its
agent or agents pursuant to Section 4.01, the Trustee shall (subject to the provisions of Section 4.03)
pay, upon Request, to the manufacturers or owners of such delivered Trust Equipment out of
Deposited Cash an amount which will equal 90% of the aggregate Depreciated Cost of such Trust
Equipment, as specified in the Officers’ Certificate furnished to the Trustee pursuant to Section 4.04(b).

Secrion 4.03. Payment of Deficiency. The Company covenants that, contemporaneously with
any payment by the Trustee pursuant to Section 4.02, it will pay to the Trustee the advance rental
provided in Section 5.04(A)(2), and thereupon the Trustee shall, upon Request, pay to the manu-
facturers or owners of the delivered Trust Equipment relating to Trust Certificates of a particular
series, by the use of such advance rental, the portion of the Cost of such delivered Trust Equipment
not paid out of Deposited Cash as provided for in Section 4.02; the intention being that the Company
shall ultimately pay not less than 109 of the Depreciated Cost of all such Trust Equipment delivered
to the Trustee pursuant to this Article Four, and the Trustee and the Company shall at any time, if
occasion arises, adjust their accounts and payments to the end that the Trustee shall pay with
Deposited Cash not more than 90% of the Depreciated Cost of such Trust Equipment and the Com-
pany shall pay the remainder, to be not less than 10% of such Depreciated Cost.

Secrion 4.04. Supporting Papers. The Trustee shall not pay out any Deposited Cash against
the delivery of any Trust Equipment relating to Trust Certificates of a particular series unless and
until it shall have received:

(a) a certificate of the agent or agents designated by the Trustee to receive delivery of
the Trust Equipment, stating that such Trust Equipment described and specified therein by
number or numbers has been delivered to such agent or agents (the date of such certificate to
be conclusively presumed as of the date of such delivery);

(b) an Officers’ Certificate which shall state (i) that such Trust Equipment is Equipment
as herein defined, (ii) the series of Trust Certificates issued hereunder to which the Trust Equip-
ment relates, (iii) that the Cost and Depreciated Cost of such Trust Equipment are amounts
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therein specified or are not less than amounts therein specified, (iv) the date each unit of such
Trust Equipment was first put into use or that such unit was first put into use not earlier than
a specified date, (v) whether such Trust Equipment has, within six months prior to the date of
its acquisition by the Company, been used or operated, by a person or persons other than the
Company, in a business similar to that in which it has been or is to be used or operated by the
Company and (vi) that, in the opinion of the signers, all conditions precedent provided for in
this Agreement, relating to the payment in question, have been complied with;

(c) an Engineer’s Certificate which shall state the fair value to the Company, in the opinion
of the signer, of such Trust Equipment as of the date of the abovementioned Request and that
such Trust Equipment has an expected useful life extending beyond the fixed date on which all
Trust Certificates of the series relating to such Trust Equipment shall mature;

(d) abill or bills of sale of such Trust Equipment from the manufacturers or owners thereof
to the Trustee (i) containing a warranty or guaranty to the Trustee that the title to the Trust
Equipment described therein is free from all liens and encumbrances (including any leasehold
interest therein) other than the rights of the Company hereunder and (ii) excluding ownership of
such Trust Equipment for Federal income tax purposes; and

(e) an Opinion of Counsel to the effect (i) that such bill or bills of sale are valid and
effective, either alone or in connection with any other instrument referred to in and accompanying
such opinion, to vest in the Trustee title to such Trust Equipment free from all liens and encum-
brances (including any leasehold interest therein) other than the rights of the Company here-
under, (ii) that in case of any Trust Equipment not specifically described in the applicable
Schedule A referred to in Section 4.01, a proper supplement hereto in respect of such Trust Equip-
ment has been duly executed by the Trustee and the Company and (iii) that, in the opinion of
such counsel, all conditions precedent provided for in this Agreement, relating to the payment in
question, have been complied with.

If any of such Trust Equipment for which payment is being made has, within six months prior to the
date of its acquisition by the Company, been used or operated, by a person or persons other than the
Company, in a business similar to that in which it has been or is to be used or operated by the Com-
pany and the fair value to the Company of such Trust Equipment is not less than $25,000 and not
less than 19 of the aggregate principal amount of Trust Certificates of the series relating to such
Trust Equipment at the time outstanding, the Engineer’s Certificate referred to in subparagraph (c)
above shall be signed by an Independent Engineer.

The exclusion of the Federal income tax ownership of Trust Equipment from the sale, assign-
ment or transfer thereof to the Trustee is for the purpose of satisfying the requirements of Temporary
Regulation § 5¢.168(f)(8)-2(a)(6)(iii) under § 168(f)(8) of the Internal Revenue Code of 1954, as
amended (and any corresponding or successor provisions).

Any Officers’ Certificate delivered pursuant to this Section 4.04 may state that the Cost of the
Trust Equipment therein referred to is tentatively determined, subject to final adjustment to be
evidenced in a final Officers’ Certificate to be delivered to the Trustee.

If the aggregate Depreciated Cost or fair value, whichever is less, as specified in the certificates
theretofore delivered to the Trustee pursuant to this Section 4.04, of such Trust Equipment delivered
to the Trustee or its agent or agents pursuant to this Article Four shall be less than 111.11112% of the
aggregate principal amount of Trust Certificates of the series relating to such Trust Equipment issued
pursuant to Section 2.01, the Company will cause to be sold, assigned and transferred to the Trustee
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additional Equipment in such amount and of such Cost that the aggregate Depreciated Cost or fair
value, whichever is less, of such Trust Equipment will be at least 111.11112% of the aggregate prin-
cipal amount of the Trust Certificates of such series.

Section 4.05. Applicability of Article Four. The Trustee and the Company agree that the pro-
visions of Article Four shall apply to Trust Certificates of each series as if such series were the only
series of Trust Certificates issued pursuant to this Agreement and that the Equipment sold, assigned
and transferred to the Trustee with respect to Trust Certificates of a particular series shall be held
by the Trustee for the benefit of the holders of Trust Certificates of such series and not for the benefit
of holders of Trust Certificates of any other series. The Trustee agrees to maintain such books and
records as are necessary to ensure that the trusts created under this Agreement are kept separate
and distinct.

ARTICLE FIVE

Lease oF Trust EQuipMENT TO THE COMPANY

Secrion 5.01. Lease of Trust Equipment. The Trustee does hereby let and lease to the Com-
pany, all of the Trust Equipment relating to Trust Certificates of any series for the term commencing
on the date from which interest accrues on Trust Certificates of such series and ending on the date
specified in the form of Trust Certificate for such series as the fixed date on which all Trust Cer-
tificates of such series shall mature.

Secrion 5.02. Equipment Automatically Subjected. As and when any Equipment shall from
time to time be delivered hereunder to the Trustee or its agent or agents, the same shall, ipso facto
and without further instrument of lease or transfer, pass under and become subject to all the terms and
provisions hereof.

Section 5.03. Substituted Equipment Subject Hereto. In the event that the Company shall,
as provided in Section 4.01, 4.04 or 5.06, cause to be transferred to the Trustee other Equipment
in addition to or in substitution for any of the Equipment relating to Trust Certificates of a particular
series issued hereunder, such other Equipment shall be included as part of the Trust Equipment
relating to the Trust Certificates of such series by supplement hereto and shall be subject to all the
terms and conditions hereof in all respects as though it had been part of the Trust Equipment
relating to the Trust Certificates of such series.

Section 5.04. Rental Payments. With respect to all the Trust Equipment relating to Trust
Certificates of a particular series issued hereunder, the Company hereby accepts the lease of all
such Trust Equipment, and covenants and agrees to accept delivery and possession hereunder of
such Trust Equipment; and the Company covenants and agrees to pay to the Trustee at the
Corporate Trust Office (or, in the case of taxes, to the proper taxing authority), in such coin or
currency of the United States of America as at the time of payment shall be legal tender for the
payment of public and private debts, rent hereunder which shall be sufficient to pay and discharge
the following items, when and as the same shall become due and payable (whether or not any of
such items shall become due and payable prior to the delivery and lease to the Company of any
of such Trust Equipment):

(A) The Company shall pay to the Trustee, as hereinafter provided, as advance rental
hereunder, sums which in the aggregate shall be equal to the difference between the aggregate
Cost of such Trust Equipment (other than Trust Equipment subjected hereto pursuant to
Section 5.06 or the last paragraph of Section 4.04) and the portion of such Cost to be provided
out of the net proceeds (excluding premium and accrued interest, if any) of the sale of the
Trust Certificates of such series, the intention being that, when all such Trust Equipment shall
have been delivered to the Trustee or its agent or agents, the Company shall have paid or shall
pay to the Trustee, as advance rental hereunder, a sum equal to the amount by which the
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aggregate Cost of such Trust Equipment exceeds such net proceeds of the sale of the Trust
Certificates of such series. The Company agrees to pay such advance rental as follows:

(1) at the time of issue of Trust Certificates of such series pursuant to Section 2.01
a sum which, when added to such net proceeds of the sale of the Trust Certificates of such
series deposited with the Trustee, will make the total sum deposited equal to the principal
amount of the Trust Certificates of such series so issued; and

(2) upon delivery of any of such Trust Equipment, a sum equal to the portion of
the Cost of such delivered Trust Equipment not paid out of Deposited Cash as provided
for in Section 4.02.

(B) In addition to such advance rental the Company shall pay to the Trustee, as hereinafter
provided, as rental for such Trust Equipment (notwithstanding that any of the Trust Certificates
of such series shall have been acquired by the Company or shall not have been presented for
payment), the following: :

(1) from time to time upon demand of the Trustee (a) the necessary and reasonable
expenses of the trust hereby created with respect to such Trust Equipment, including
compensation and expenses provided for herein, and (b) an amount equal to any expenses
incurred or loss of principal (including interest accrued thereupon at time of purchase) in
connection with any purchase, sale or redemption by the Trustee of Investment Securities;

(2) from time to time upon demand of the Trustee any and all taxes, assessments and
governmental charges upon or on account of the income or property of such trust, or upon
or on account of this Agreement, which the Trustee as such may be required to pay;

(3) (a) the amounts of the interest payable on the Trust Certificates of such series,
when and as the same shall become payable, and (b) interest at the Overdue Interest Rate
from the due date, upon the amount of any instalments of rental payable under this sub-
paragraph (3) and the following subparagraphs (4) and (5) which shall not be paid
when due, to the extent legally enforceable;

(4) as a sinking fund for the Trust Certificates of such series (but only if the Trust
Certificates of such series provide for a mandatory redemption pursuant to the operation
of a sinking fund), on or before each Sinking Fund Redemption Date, an amount in cash
sufficient to redeem the aggregate principal amount of Trust Certificates of such series
required to be redeemed on such Sinking Fund Redemption Date. In addition, if the form of
Trust Certificates for a particular series so provide, on each Sinking Fund Redemption Date
the Company may pay additional rentals to the sinking fund to redeem such greater amount,
not exceeding the maximum sinking fund retirement for that year set forth in the form of
Trust Certificates for such series, of Trust Certificates of such series as the Company shall
specify in a Request delivered to the Trustee at least 60 days prior to such Sinking Fund
Redemption Date; and

(5) the principal of the Trust Certificates of such series (other than those called for
redemption pursuant to Section 3.01(b)) upon the maturity thereof, whether by declaration
or otherwise.

Notwithstanding the provisions of subparagraph (4) above, the Company may, at its option, in lieu
of making all or any part of any rental payment required in said paragraph (4) in cash, credit,
pursuant to a Request delivered on or before the 60th day next preceding the Sinking Fund Redemp-
tion Date on which such rental payment is due, against such rental payment any Trust Certificates
of such series specified in such Request (not theretofore credited) acquired or redeemed otherwise
than as provided in Section 3.01(b). The Company shall, on or before the 45th day next preceding
such Sinking Fund Redemption Date (or by such later day as may be agreeable to the Trustee),
deliver to the Trustee for cancellation (if not theretofore delivered to the Trustee) all such Trust
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Certificates of such series. The amount of the rental payment in anticipation of which the Company
specifies in such Request that any Trust Certificate of such series is to be credited shall be reduced
by an amount equal to the redemption price referred to in Section 3.01(b) hereof of such Trust

Certificate of such series on the Sinking Fund Redemption Date in respect of which such credit
is taken.

To the extent that the right of the Company to pay additional rentals to the sinking fund pursuant
to subparagraph (4) above is not exercised in any year, such right shall not be cumulative or carried

forward to any subsequent year, unless the form of Trust Certificate for a particular series otherwise
provides.

In any case where the date of any amounts payable to the Trustee pursuant to the above sub-
paragraphs (3)(a), (4) or (5) shall not be a Business Day, then (notwithstanding any other pro-
visions of this Agreement) such payments shall be made on the next succeeding Business Day with
the same force and effect as if made on the nominal date for payment of such amounts and no
interest shall accrue thereon for the period from and after any such nominal date.

Nothing herein or in the Trust Certificates contained shall be deemed to impose on the Trustee
or on the Company any obligation to pay to the holder of any Trust Certificate any tax, assessment
or governmental charge required by any present or future law of the United States of America, or
of any state, county or municipality or other taxing authority thereof, to be paid in behalf of, or
withheld from the amount payable to, the holder of any Trust Certificate.

The Company shall not be required to pay any tax, assessment or governmental charge so long
as it shall in good faith and by appropriate legal proceedings contest the validity thereof, provided
that the rights or interests of the Trustee and of the holders of the Trust Certificates will not be

materially endangered thereby and the Company shall have furnished the Trustee with an Opinion
of Counsel to such effect.

Secrion 5.05. Termination of Lease; Defeasance of Trust Estate. (a) At the termination of the
lease provided herein with respect to any Trust Equipment relating to the Trust Certificates of a par-
ticular series issued hereunder and after all payments due or to become due from the Company here-
under with respect to such Trust Equipment and the Trust Certificates of such series shall have been
completed and fully made to the Trustee (1) such payments shall be applied and treated as purchase
money and as the full purchase price of such Trust Equipment, (2) any moneys remaining in the
hands of the Trustee with respect to such Trust Equipment and the Trust Certificates of such series
after providing for payment in full of all outstanding Trust Certificates of such series and after pay-
ing the expenses of the Trustee with respect to such series, including its reasonable compensation,
shall be paid to the Company, (3) title to all such Trust Equipment shall vest in the Company and
(4) the Trustee shall execute for record in public offices, at the expense of the Company, such in-
strument or instruments in writing as reasonably shall be requested by the Company in order to make
clear upon public records the Company’s title to all such Trust Equipment under the laws of any juris-
diction; provided, however, that until that time title to such Trust Equipment shall not pass to or vest
in the Company, but title to and ownership of all such Trust Equipment shall be and remain in the
Trustee, notwithstanding the delivery of such Trust Equipment to and the possession and use thereof
by the Company.

{b) Notwithstanding any other provision of this Agreement, if at any time (1) the Company
shall have paid or caused to be paid the principal of and interest on all the Trust Certificates of any
series outstanding hereunder, as and when the same shall have become due and payable, or (2) the
Company shall have delivered to the Trustee for cancellation all Trust Certificates of any series there-
tofore issued pursuant to the terms of this Agreement (other than any Trust Certificates of such series
which shall have been destroyed, lost or stolen and which have been replaced or paid as provided in
Section 2.07) or (3)(i) all the Trust Certificates of any series not theretofore delivered to the
Trustee for cancellation shall become due and payable within one year or are to be called for
redemption within one year under arrangements satisfactory to the Trustee for the giving of notice
of redemption, and (ii) the Company shall have irrevocably deposited or caused to be deposited
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with the Trustee as trust funds the entire amount in cash (other than moneys repaid by the Trustee
or any paying agent to the Company in accordance with Section 9.14) sufficient to pay at maturity
or upon redemption all Trust Certificates of such series not theretofore delivered to the Trustee for
cancellation, including principal and interest due or to become due to such date of maturity or re-
demption, as the case may be, and, if, in any such case, the Company shall also pay or cause to be
paid all other sums payable hereunder by the Company with respect to Trust Certificates of such
series, then the lease provided herein with respect to Trust Equipment relating to Trust Certificates
of such series shall be deemed to be terminated within the meaning of Section 5.05(a) and this Agree-
ment shall cease to be of further effect with respect to the Trust Certificates of such series (except
as to (A) rights of registration of transfer and exchange, and the Company’s rights of optional re-
demption, (B) substitution of apparently mutilated, defaced, destroyed, lost or stolen Trust Certifi-
cates, (C) rights of holders to receive payments of principal thereof and interest thereon, and re-
maining rights of the holders to receive mandatory sinking fund payments, if any, (D) the rights,
obligations and immunities of the Trustee hereunder and (E) the rights of the holders of Trust
Certificates of such series as beneficiaries hereof with respect to the property so deposited with the
Trustee payable to all or any of them), and the Trustee, on demand of the Company accompanied by
an Officers’ Certificate and an Opinion of Counsel and at the cost and expense of the Company, and
in accordance with and with the same effect as provided in Section 5.05(a), shall execute proper in-
struments, including a bill of sale assigning and transferring to the Company all the right, title and
interest of the Trustee in and to all Trust Equipment relating to such series, acknowledging the satis-
faction and discharge of this Agreement with respect thereto; provided, that the rights of holders of
the Trust Certificates to receive amounts in respect of principal of and interest on the Trust Certifi-
cates held by them shall not be delayed longer than required by then-applicable mandatory rules or
policies of any securities exchange upon which the Trust Certificates may be listed. The Company
agrees to reimburse the Trustee for any costs or expenses thereafter reasonably and properly incurred
and to compensate the Trustee for any services thereafter reasonably and properly rendered by the
Trustee in connection with this Agreement or the Trust Certificates of such series.

Section 5.08. Substitution and Replacement of Equipment. With respect to any Trust Equip-
ment held by the Trustee in trust for the benefit of holders of Trust Certificates of a particular series,
upon Request, the Trustee shall, at any time and from time to time, execute and deliver a bill of sale
assigning and transferring to the transferee named by the Company all the right, title and interest of
the Trustee in and to any or all of such Trust Equipment; provided, however, that none of such Trust
Equipment shall be so assigned or transferred (except as provided in Sections 5.05 and 5.08) unless
simultaneously (a) there shall be conveyed to the Trustee as a replacement therefor other Equipment
of a fair value to the Company not less than the fair value, as of the date of such Request, of the Trust
Equipment so assigned or transferred by the Trustee or (b) there shall be paid to the Trustee cash
and/or issued to the Trustee a Letter of Credit aggregating an amount not less than the fair value,
as of said date, of the Trust Equipment so assigned or transferred by the Trustee. Any equipment
conveyed to the Trustee pursuant to clause (a) above and any cash or Letter of Credit paid or issued
to the Trustee pursuant to clause (b) above shall be held by the Trustee in the same trust from
which the assigned or transferred Equipment was released.

At the time of delivery of any Request pursuant to the first paragraph of this Section 5.06, the
Company shall, if other Equipment is to be conveyed to the Trustee in substitution for the Trust
Equipment to be assigned or transferred by the Trustee, deliver to the Trustee the following papers:

(1) an Engineer’s Certificate (which, at the Company’s discretion, may be a certificate of
an Independent Engineer) stating (i) the fair value, as of the date of said Request, of the

Trust Equipment so to be assigned or transferred by the Trustee, (ii) that such assignment or

transfer will not impair the security under this Agreement for the benefit of the holders of Trust

Certificates of such series in contravention of the provisions hereof and (iii) the fair value to the

Company of such substituted units of Equipment as of such date and that such substituted units

have an expected useful life extending beyond the fixed date on which the Trust Certificates of

such series shall mature;
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(2) an Officers’ Certificate stating (i) the date each unit of Trust Equipment so to be
assigned or transferred by the Trustee was first put into use (or that such unit was first put into
use not later than a specified date), (ii) the original Cost of each unit of the Equipment so
to be substituted and the date it was first put into use (or that such unit was first put into use
not earlier than a specified date), (iii) that each such unit so to be substituted is Equipment as
herein defined, (iv) that no Event of Default has occurred and is continuing, (v) whether such
Equipment to be substituted has, within six months prior to the date of its acquisition by the
Company, been used or operated, by a person or persons other than the Company, in a business
similar to that in which it has been or is to be used or operated by the Company and (vi) that,
in the opinions of the signers, all conditions precedent provided for in this Agreement, relating
to such substitution, have been complied with;

(3) a certificate and a bill or bills of sale in respect of such substituted Equipment as pro-
vided for in subparagraphs (a) and (d) of the first paragraph of Section 4.04; and

(4) an Opinion of Counsel to the effect (i) that such bill or bills of sale are valid and
effective, either alone or together with any other instruments referred to in and accompanying
such opinion, to vest in the Trustee title to such substituted Equipment free from all liens and
encumbrances (including any leasehold interest therein) other than the rights of the Company
hereunder, (ii) that a proper supplement hereto in respect of such substituted Equipment has
been duly executed by the Trustee and the Company and (iii) that, in the opinion of such
counsel, all conditions precedent provided for in this Agreement, with respect to such substitution,
have been complied with.

If the fair value of the Trust Equipment to be assigned or transferred by the Trustee from the trust
relating to Trust Certificates of a particular series, together with all other property so assigned or
transferred since the commencement of the then current calendar year with respect to Trust Equip-
ment relating to such trust, as set forth in the certificate or certificates required by this Section 5.06,
is 10% or more of the aggregate principal amount of Trust Certificates of such series at the time out-
standing, the Engineer’s Certificate referred to in subparagraph (1) above shall be signed by an
Independent Engineer unless the fair value of the Trust Equipment to be assigned or transferred, as
set forth in such certificate, is less than $25,000 or less than 1% of the aggregate principal amount of
Trust Certificates of such series at the time outstanding. If any Equipment to be conveyed to the
Trustee pursuant to this Section 5.06 into the trust relating to Trust Cerificates of a particular series
has, within six months prior to the date of its acquisition by the Company, been used or operated, by
a person or persons other than the Company, in a business similar to that in which it has been or is to
be used or operated by the Company and the fair value to the Company of such Equipment is not less
than $25,000 and not less than 1% of the aggregate principal amount of Trust Certificates of such
series at the time outstanding, the Engineer’s Certificate referred to in subparagraph (1) above shall
be signed by an Independent Engineer.

At the time of delivery of any Request pursuant to the first paragraph of this Section 5.06, the
Company shall, if cash is to be paid and/or a Letter of Credit issued to the Trustee in respect of
the Trust Equipment to be assigned or transferred by the Trustee, deliver to the Trustee papers
corresponding to those set forth in the second paragraph of this Section 5.08 insofar as they relate
to the action requested. Any Letter of Credit furnished pursuant to this Agreement shall be accom-
panied by an Opinion of Counsel to the effect that such instrument constitutes a Letter of Credit
as defined in this Agreement.

Any Letter of Credit or cash deposited with the Trustee pursuant to this Section 5.06 or pursuant
to Section 5.08 shall, from time to time, be released or paid over by the Trustee from the trust in
which it is held to the Company upon request, against conveyance to the Trustee for inclusion in such
trust of Equipment having a fair value, as of the date of said Request, not less than the amount of the
Letter of Credit or cash so released or paid, and upon compliance by the Company with all of the
provisions of the second paragraph of this Section 5.06 (including an Engineer’s Certificate corre-
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sponding to that required by subparagraph (1) of said second paragraph with respect to said Equip-
ment) insofar as they relate to the action requested.

Any Letter of Credit or cash so deposited may from time to time, be reduced or released or paid
over to the Company by the Trustee from the trust in which it is held upon Request, in an amount
equal to 1/25th of the original amount thereof for each full period of one year elapsed between
the later of (i) the date of deposit thereof with the Trustee and (ii) that date which is one calendar
year prior to the initial Sinking Fund Redemption Date for such series (or the initial amortization
date for such series) and the date of such Request of the Company (less any amounts previously re-
duced or released or paid over pursuant to this paragraph).

For all purposes of this Section 5.06, where fair value is not determined by an Independent
Engineer, fair value shall be determined as follows (and the manner of such determination shall be
set forth in each Engineer's Certificate furnished in respect thereof, including a statement of
actual fair value or fair value to the Company, as the case may be, without reference to the
provisions of subdivision (b) of subparagraphs (1) and (2) of this paragraph):

(1) The fair value of any unit of Trust Equipment assigned or transferred by the Trustee
as provided in this Section 5.06 shall be deemed to be the greater of (a) the actual fair value
thereof and (b) the Cost thereof as theretofore certified to the Trustee less 1/25th of such Cost
for each full period of one year elapsed between the date such unit was first put into use as
certified to the Trustee and the date as of which fair value is to be determined.

(2) The fair value to the Company of any unit of Equipment conveyed to the Trustee
as provided in this Section 5.06 shall be deemed to be the lesser of (a) the actual fair value
thereof to the Company and (b) the Cost of such unit, if new, or in case of any Unit of
Equipment not new, (i) the depreciated book value thereof on the books of the owner thereof,
as of the date of the transfer thereof to the Trustee or (%ii) the Cost thereof, less 1/25th of
such Cost for each full period of one year elapsed between the date such unit was first put
into use and the date of the transfer thereof to the Trustee or (iii) the value thereof, as of
said last mentioned date, as determined in accordance with the Code of Rules Governing the
Condition of and Repairs to Freight and Passenger Cars for the Interchange Traffic, Adopted
by the Association of American Railroads, Operations and Maintenance Department, Mechanical
Division, as in effect at the time in question (or, if there is no such Code then in effect,
sound accounting principles ), whichever shall be less.

For all purposes of this Section 5.08, where fair value is determined by an Independent
Engineer such fair value shall be determined without requiring reference to the provisions of sub-
paragraphs (1) and (2) of the next preceding paragraph.

Section 5.07. Marking of Trust Equipment. The Company agrees that, as soon as practicable
after the delivery to the Trustee pursuant to this Agreement of each unit of the Trust Equipment,
there shall be plainly, distinctly, permanently and conspicuously placed and fastened upon each side
of such unit a metal plate bearing the following words, or such words shall be otherwise plainly,
distinctly, permanently and conspicuously marked on each side of such unit, in either case in letters
not less than seven-sixteenths of one inch in height:

TrTLE TO THis CaR Is VESTED IN A TRUSTEE UNDER AN EQUIPMENT TRUST AGREEMENT RECORDED
UnDpER SEcTION 11303 OF THE REVISED INTERSTATE COMMERCE ACT.

Such plates or marks shall be such as to be readily visible and as to indicate plainly the Trustee’s
ownership of each unit of the Trust Equipment.

In case, prior to the termination of the lease provided for herein, any of such plates or marks
shall at any time be removed, defaced or destroyed, the Company shall forthwith cause the same
to be restored or replaced. The Company shall not change, or permit to be changed, the numbers
of any of the Trust Equipment at any time covered hereby (or any numbers which may have been
substituted as herein provided) except in accordance with a statement of new numbers to be sub-
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stituted therefor which previously shall have been filed with the Trustee by the Company and which
shall be filed and recorded in like manner as this Agreement.

The Trust Equipment may be lettered, “General American Transportation Corporation”, “Union
Refrigerator Transit Lines”, “GATX”, “GAYX”, “GOHX”, “TCX”, “MHLX”, “GDCX”, “GAOX”,
“LAPX”, “GARX”, “URTX”, “GACX”, “IMFX”, “GAEX”, “UOCX”, “ASHX”, “TPBX”, “GASX",
“GUEX”, “AROX”, “DOWX”, “GGPX”, “GAUX” or in some other appropriate manner for convenience
of identification of the leasehold interest of the Company therein, and may also be lettered, in case
of a sublease of any equipment made pursuant to Section 5.09 hereof, in such manner as may be
appropriate for convenience of identification of the subleasehold interest therein; but the Company,
during the continuance of the lease provided for herein, will not allow the name of any person,
firm, association or corporation to be placed on any of the Trust Equipment as a designation which
might be interpreted as a claim of ownership thereof by the Company or by any person, firm, associa-
tion or corporation other than the Trustee.

Section 5.08. Maintenance of Trust Equipment. The Company agrees that it will maintain
and keep all the Trust Equipment in good order and proper repair at its own cost and expense,
unless and until it becomes womn out, unsuitable for use, lost or destroyed (hereinafter called a
Casualty Occurrence). Whenever any of the Trust Equipment held in trust for the benefit of holders
of Trust Certificates of a particular series shall suffer a Casualty Occurrence, the Company shall,
within 20 days after the calendar quarter in which it shall have been informed of such Casualty
Occurrence, deliver to the Trustee an Engineer’s Certificate describing such Trust Equipment,
identifying the series of Trust Certificates to which it relates and stating the fair value thereof as of
the date of such Casualty Occurrence. When the total fair value of such Trust Equipment having
suffered a Casualty Occurrence (exclusive of the fair value of such Trust Equipment having suffered
a Casualty Occurrence in respect of which payment shall have been made, or a Letter of Credit shall
have been issued, to the Trustee pursuant to this Section and held in trust for the benefit of the
holders of Trust Certificates of such series) shall exceed the lesser of 1% of the aggregate princi-
pal amount of Trust Certificates of such series when issued or 3% of the aggregate principal
amount of the Trust Certificates of such series then outstanding (or such lesser amount as the Com-
pany may elect), the Company shall within 30 days after having been informed of such Casualty
Occurrences (1) deliver to the Trustee an Engineer’s Certificate describing such Trust Equipment
and stating the fair value thereof as of the respective dates of such Casualty Occurrences and
(2) shall either (a) deposit with the Trustee for inclusion in the trust held for the benefit of the
holders of Trust Certificates of such series an amount in cash and/or shall cause to be issued to the
Trustee a Letter of Credit, aggregating an amount equal to such total fair value (with the exclusion
as aforesaid), or (b) convey to the Trustee for inclusion in the trust held for the benefit of the
holders of Trust Certificates of such series other Equipment of a fair value (determined as provided
in the last two paragraphs of 5.06) to the Company as of the date of conveyance of not less than the
fair value of such Trust Equipment which was the subject of such Casualty Occurrence or Occur-
rences, and shall deliver to the Trustee papers as provided in the second paragraph of Section 5.08.
The rights and remedies of the Trustee to enforce or to recover any of the rental payments shall not
be affected by reason of such Casualty Occurrences. Any cash or Letter of Credit deposited with
the Trustee pursuant to this Section 5.08 shall be held and applied as provided in the fourth and
fifth paragraphs of Section 5.06. For all purposes of this paragraph, fair value shall be determined
in the manner provided in subparagraph (1) of the penultimate paragraph of Section 5.06.

Promptly upon the deposit with the Trustee of cash and/or a Letter of Credit or conveyance to
the Trustee of other Trust Equipment pursuant to the next preceding paragraph, the Trustee shall
execute and deliver a bill of sale assigning and transferring to the transferee named by the Company
all the right, title and interest of the Trustee in and to the Trust Equipment in respect of which such
cash and/or Letter of Credit was deposited with the Trustee, or such conveyance of other Trust
Equipment was made to the Trustee, such bills of sale to be in form as reasonably shall be requested
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by the Company in order to make clear upon public records the Company’s title to such Trust
Equipment under the laws of any jurisdiction.

The Company covenants and agrees to furnish to the Trustee, whenever requested by the Trustee,
and at least once, on or before November 1, in every calendar year following the calendar year in
which occurs the first delivery of any of the Trust Equipment to the Trustee or its agent or agents
hereunder and during the continuance of the lease provided for herein, an Officers’ Certificate, dated
as of the preceding July 31, stating (1) the amount, description and numbers of all Trust Equipment
that may have become worn out, or that may have become unsuitable for use or lost or destroyed by
accident or otherwise since the date of the last preceding statement (or the date of this Agreement
in the case of the first statement) and identifying the series of Trust Certificates to which each unit
of Trust Equipment relates and (2) that in the case of all the Trust Equipment repainted or re-
paired since the date of the last preceding statement (or the date of this Agreement in the case of
the first statement) the plates or marks required by Section 5.07 have been preserved, or that such
Trust Equipment when repainted or repaired has been again plated or marked as required thereby.
The Trustee, by its agents, shall have the right once in each calendar year, but shall be under no
duty, to inspect the Trust Equipment at the then existing locations thereof.

Secrion 5.09. Possession of Trust Equipment. Except as provided in this Section 5.09, the
Company will not assign or transfer its rights hereunder, or transfer or sublet the Trust Eq